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OATH OR AFFIRMATION

I, Thomas Pinou . swear (nr affirmì that to the best of

my knowledge and belief the accompanying financial statement and supporting schedules pertaining to the firm of

H.C. Wainwright &c.Co. , LLC , as

of December 31 , 2014 , are true and correct. I further swear (or affirm) that

neither the company nor any partner, proprietor, principal officer or director has any proprietary interest in any account

classified solely as that of a customer, except as follows:

D

NOTARYPUBLIC-STATE OF NEW YORK S gnature

No. 02316268206

Quallfled in Queens County

My C tsstn Expire IS r 04, 2016 Title

Notfy Public

This report ** contains (check all applicable boxes):
0 (a) Facing Page.
0 (b) Statement of Financial Condition.
W (c) Statement of Income (Loss).

N (d) Statement of C4anges4n-F-manc4aMNadit4en Cash Flows.

2 (e) Statement of Changes in Stockholders' Equity or Partners' or Sole Proprietors' Capital.
(f) Statement of Changes in Liabilities Subordinated to Claims of Creditors.

2 (g) Computation of Net Capital.

(h) Computation for Determination of Reserve Requirements Pursuant to Rule 15c3-3.

(i) Information Relating to the Possession or Control Requirements Under Rule 15c3-3.

(j) A Reconciliation, including appropriate explanation of the Computation of Net Capital Under Rule 15c3-1 and the
Computation for Determination of the Reserve Requirements Under Exhibit A of Rule 15c3-3.

(k) A Reconciliation between the audited and unaudited Statements of Financial Condition with respect to methods of
consolidation.

(1) An Oath or Affirmation.

(m) A copy of the SIPC Supplemental Report.

(n) A report describing any material inadequacies found to exist or found to have existed since the date of the previous audit.

**For conditions ofconfldential treatment ofcertain portions ofthisfiling, see section 240.17a-5(e)(3).
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Weintraub & Associates, LLP
Certified Public Accountants 200 Mamaroneck Avenue

Suite 502
White Plains, New York 10601

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Member

of H.C. Wainwright & Co., LLC

We have audited the accompanying financial statements of H.C. Wainwright & Co., LLC (a Massachusetts
corporation), which comprise the statement of financial condition as of December 31, 2014, and the related

statements of income, changes in member's equity, and cash flows for the year then ended that are filed pursuant to
Rule 17a-5 under the Securities Exchange Act of 1934, and the related notes to the financial statements and
supplemental information. H.C. Wainwright & Co., LLC's management is responsible for these financial statements.
Our responsibility is to express an opinion on these financial statements based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about

whether the financial statements are free of material misstatement. The company is not required to have, nor were
we engaged to perform, an audit of its internal control over financial reporting. Our audit included consideration of

internal control over financial reporting as a basis for designing audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the company's internal
control over fmancial reporting. A'ecordingly, we express no such opinion. An audit also includes examining, on a

test basis, evidence supporting the amounts and disclosures in the financial statements, assessing the accounting
principles used and significant estimates made by management, as well as evaluating the overall financial statement

presentation. We believe that our audit provides a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial
condition of H.C. Wainwright & Co., LLC as of December 31, 2014, and the results of its operations and its cash
flows for the year then ended in accordance with accounting principles generally accepted in the United States of
America.

The schedules of Computation of Net Capital under Rule 15c3-1 of the Securities and Exchange Commission,
Computation for Determination of Reserve Requirements Under Rule 15c3-3 of the Securities and Exchange
Commission, and Information Relating to Possession or Control Requirements Under Rule 15c3-3 of the Securities

and Exchange Commission have been subjected to audit procedures performed in conjunction with the audit of H.C.
Wainwright & Co., LLC's financial statements. The supplemental information is the responsibility of H.C.
Wainwright & Co., LLC's management. Our audit procedures included determining whether the supplemental
information reconciles to the financial statements or the underlying accounting and other records, as applicable, and

performing procedures to test the completeness and accuracy of the information presented in the supplemental
information. In forming our opinion on the supplemental information, we evaluated whether the supplemental
information, including its form and content, is presented in conformity with Rule 17a-5 of the Securities Exchange
Act of 1934. In our opinion, the supplemental information is fairly stated, in all material respects, in relation to the
financial statements as a whole.

WEINTRAUB & ASSOCIATES, LLP
Certified Public Accountants

White Plains, New York
January 30, 2015

Tel: (914) 761-4773 • Fax: (914) 761-2902

Website: www.weintraubcpa.com



H.C.Wainwright & CO.,LLC

STATEMENT OF FINANCIAL CONDITION

DECEMBER 31, 2014

Assets

Cash $ 3,382,100
Due from Clearing Broker 639,871
Securities owned:

Non-marketable securities , at estimated fair value 973,479
Stocks 29,080

Deposits 103,250

Prepaid Expenses 68,535
Fixed Asset, net of depreciation 36,694
Other Receivables 10,500

Total Assets $ 5,243,509

Liabilities and Member's Equity

Liabilities

Accounts payable and accrued expenses $ 2,664,663
Deferred tax liablility 33,812

Total Liabilities $ 2,698,475

Member's Equity 2,545,034

Total Liabilities and Member's Equity $ 5,243,509

See accompanying notes to financial statements.
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H.C.WAINWRIGHT & CO.,LLC

NOTES TO FINANCIAL STATEMENTS

FOR THE YEAR ENDED DECEMBER 31, 2014

NOTE 1 - NATURE OF BUSINESS

H.C. Wainwright & Co., LLC (the "Company") is a limited liability company that was
organized for the purpose of providing investment banking and financial consulting
services, including financial valuation and modeling, preparation of financial and marketing
materials, financial structuring and strategic consulting. The Company is a broker-dealer
registered with the Securities and Exchange Commission (the "SEC"). The Company is also
a member of the Financial Industry Regulatory Authority ("FINRA") and the Securities
Investor Protection Corp ("SIPC").

On April 10, 2013, H.C. Wainwright Holding Corporation ("Former Parent") the former
parent of the Company, entered into a share purchase agreement ("Agreement") with
Rodman & Co., LLC. Pursuant to the Agreement the former parent agrees to sell to

Rodman & Co., LLC 24% of the Company's shares at the first closing and the remaining
76% of the Company's shares at the second closing. The second closing took place on
February 10, 2014, when pursuant to NASD Rule 1017; FINRA granted the Company to
undergo a 76% ownership change where Rodman & Co., LLC is the new 100% direct

owner of the Company. In anticipation of the sale, the Company converted from a
Massachusetts Corporation to a Massachusetts limited liability company.

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING PRINCIPLES

USE OF ESTIMATES IN THE FINANCIAL STATEMENTS

The accompanying financial statements are presented in accordance with accounting
principles generally accepted in the United States (U.S. GAAP). The preparation of U.S.
GAAP financial statements requires management to make certain estimates and
assumptions that affect the reported amounts and disclosures in the financial statements.

Actual results could differ from those estimates. Significant estimates include Company's
Level 3 securities.

SECURITIES OWNED

"Securities owned" in the statement of financial condition consists of financial instruments

carried at fair value with related unrealized losses recognized as a component of revenues in
the statement of income. The securities owned are classified as "Nonmarketable."
Nonmarketable securities are typically securities restricted under the Federal Securities Act

of 1933 provided by SEC Rule 144 (Rule 144), including the requisite holding period or
have some restriction on their sale whether or not a buyer is identified.
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NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING PRINCIPLES (CONTINUED)

FAIR VALUE OF FINANCIAL INSTRUMENTS

Substantially all of the Company's financial instruments are recorded at fair value or

contract amounts that approximate fair value. The carrying amounts of the Company's
financial instruments, which include cash, accounts payable and accrued expenses,
approximate their fair values.

FAIR YALUE NÍEASUREMENT - DEFINITION AND IIIERARCHY

The Company follows the provisions of ASC 820, "Fair Value Measurement and
Disclosures", for our financial assets and liabilities. Under ASC 820, fair value is defined as
the price that would be received to sell an asset or paid to transfer a liability (i.e., the "exit
price") in an orderly transaction between market participants at the measurement date.
Where available, fair value is based on observable market prices or parameters or derived
from such prices or parameters. Where observable prices or inputs are not available,
valuation models are applied. These valuation techniques involve some level of
management estimation and judgment, the degree of which is dependent on the price
transparency for the instruments or market and the instrument's complexity. Assets and
liabilities recorded at fair value in the statement of financial condition are categorized based
upon the level of judgment associated with the inputs used to measure their fair value.
Hierarchical levels, defined by ASC 820 and directly related to the amount of subjectivity
associated with the inputs to fair valuation of these assets and liabilities, are as follows:

Level 1 - Unadjusted, quoted prices are available in active markets for identical assets or
liabilities at the measurement date. The types of assets and liabilities carried at Level 1 fair

value generally are G-7 governmengnd agency securities, equities listed in active markets,
investments in publicly-traded mutual funds with quoted market prices, and listed
derivatives.

Level 2 - Pricing inputs (other than quoted prices included in Level 1) are either directly or
indirectly observable for the asset or liability through correlation with market data at the
measurement date and for the duration of the instrument's anticipated life. Fair valued
assets that are generally included in this category are stock warrants for which market-
based implied volatilities are available, and unregistered common stock.

Level 3 - Pricing inputs are both significant to the fair value measurement and
unobservable. These inputs generally reflect management's best estimate of what market
participants would use in pricing the asset or liability at the measurement date.
Consideration is given to the risk inherent in the valuation technique and the risk inherent in
the inputs to the model. Fair valued assets which are generally included in this category are
stock warrants for which market-based implied volatilities are not available
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H.C.WAINWRIGHT & CO.,LLC

NOTES TO FINANCIAL STATEMENTS

FOR THE YEAR ENDED DECEMBER 31, 2014

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING PRINCIPLES (CONTINUED)

FAIR VALUE ÆÍEASUREMENT - DEFINITION AND HIERARCHY (CONTINUED)

In certain cases, the inputs used to measure fair value may fall into different levels of the
fair value hierarchy. In such cases, for disclosure purposes, the level in the fair value
hierarchy within which the fair value measurement falls in its entirety is determined based
on the lowest level input that is significant to the fair value measurement in its entirety.

For further information on financial assets and liabilities that are measured at fair value on a

recurring basis, and a description of valuation techniques, see Note 4.

EQUIPMENT AND LEASEHOLD IMPROVEMENTS

Equipment is reported at historical cost, net of accumulated depreciation. Depreciation is
computed using the straight-line method over useful lives of three years. Leasehold
improvements are amortized using the straight-line method over the lesser of the life of the
lease or the service lives of the improvements.

REVENUE RECOGNITION

Investment Banking Revenue

Investment banking revenue includes underwriting and private placement agency fees
earned through the Company's participation in public offerings and private placements of
equity and convertible debt securities and fees earned as financial advisor in mergers and
acquisitions and similar transactions. Underwriting revenue is earned in securities offerings

in which the Company acts as an underwriter and includes management fees, selling
concessions, and underwriting fees. Fee revenue relating to underwriting commitments is
recorded when all significant items relating to the underwriting cycle have been completed
and the amount of the underwriting revenue has been determined.

Advisory and Consulting Fees

During the year ended December 31, 2014, the Company provided financial placement
services to its clients in connection with proposed business capital raises, including
financial analysis, planning, structuring and other advisory services. The Company
recognizes revenues when persuasive evidence of an arrangement exists, the service has
been provided, the price is determinable and collectability is reasonably assured.

In addition, other nominal amounts, which do not conform to the types described above, are
also recorded as other revenues.
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H.C.WAINWRIGHT & CO.,LLC

NOTES TO FINANCIAL STATEMENTS

FOR THE YEAR ENDED DECEMBER 31, 2014

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING PRTNCIPLES (CONTINUED)

SUESEQUENT EVENTS

The Company has evaluated subsequent events to determine if events or transactions
occurring through January 30, 2015, the date the financial statements were available to be
issued, require adjustment to or disclosure in the financial statements.

INCOME TAXES

The Company is a Massachusetts LLC and files consolidated federal, state and local tax
returns with its Parent, which is a limited liability company ("LLC"). The members of an
LLC are taxed on their proportionate share of the Company's federal and state taxable
income. Accordingly, no provision or liability for federal or state income taxes has been

included in the financial statements. The tax provision within these statements represents
the Company's share of New York City Unincorporated Business Tax ("NYCUBT"). The
NYCUBT is calculated as if the Company files on a separate return basis and tax payments
are paid to its Parent for its proportionate share of taxes.

The Company accounts for income taxes under the asset and liability method. Deferred tax
assets and liabilities are recognized for the future tax consequences attributable to
differences between the financial statement carrying amounts of existing assets and
liabilities and their respective income tax bases, and operating loss and tax credit carry-
forwards. Deferred tax assets and liabilities are measured using enacted tax rates expected
to apply to taxable income in the years in which those temporary differences are expected to
be recovered or settled. The effect on deferred tax assets and liabilities of a change in tax
rates is recognized in operations in the period enacted. A valuation allowance is provided
when it is more likely than not that a portion or all of a deferred tax asset will not be
realized.

The Company, as part of a consolidated tax group, remains subject to U.S. federal, state,
and local income tax audits for all periods subsequent to and including 2011.

NOTE 3 - CONCENTRATIONS AND CREDIT RIsK

Financial instruments that subject the Company to credit risk consist principally of cash.
The Company performs certain credit evaluation procedures and does not require collateral
for financial instruments subject to credit risk. The Company believes that credit risk is
limited because the Company routinely assesses the financial strength of its customers, and
based upon factors surrounding the credit risk of its customers, establishes an allowance for
uncollectible accounts and, as a consequence, believes that its accounts receivable credit
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H.C.WAINWRIGHT & CO.,LLC

NOTES TO FINANCIAL STATEMENTS

FOR THE YEAR ENDED DECEMBER 31,2014

NOTE 3 - CONCENTRATIONS AND CREDIT RISK (CONTINUED)

risk exposure beyond such allowances is limited. During the year ended December 31,
2014, the Company had two customers, each of whom accounted for 10% of total revenues.

The Company maintains checking accounts in a financial institution. Accounts at the bank
are insured by the Federal Deposit Insurance Corporation ("FDIC"). At times, cash and
cash equivalents may be uninsured or in deposit accounts that exceed the FDIC insurance
limit.

NOTE 4 - FAIR VALUE OF ASSETS AND LIABILITIES

Fair value is defined as the price at which an asset would sell for or an amount paid to
transfer a liability in an orderly transaction between market participants at the measurement

date (the exit price). Where available, fair value is based on observable market prices or
parameters or derived from such prices or parameters. Where observable prices or
parameters are not available, valuation models are applied. These valuation techniques
involve some level of management estimation and judgment, the degree of which is
dependent on the price transparency for the instruments or the market on which they are
primarily traded, and the instruments' complexity. Assets and liabilities recorded at fair

value in the statement of financial condition are categorized based upon the level of
judgment associated with the inputs used to measure their fair value.

A description of the valuation techniques applied to the Company's major categories of
assets and liabilities measured at fair value on a recurring basis follows.

WARRANTS

Also as partial compensation for investment banking services, the Company may receive
warrants issued by the client. The warrants provide their holders with the right to purchase
equity in a company. If the underlying stock of the warrants is freely tradable, the warrants

are considered to be marketable. If the underlying stock is restricted, subject to a
registration statement or to satisfying the requirements for a Rule 144 exemption, the
warrants are considered to be non-marketable. Such positions are considered illiquid and
do not have readily determinable fair values, and therefore require significant management
judgment or estimation.

The fair value of the warrants is determined using the Black-Scholes model or similar
valuation techniques. Valuation inputs used in the Black-Scholes model include observable

inputs such as interest rate, expected term and market price of the underlying stock, in
addition to unobservable inputs such as stock volatility. Generally, a change in stock
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H.C.WAINWRIGHT & CO.,LLC

NOTES TO FINANCIAL STATEMENTS

FOR THE YEAR ENDED DECEMBER 31,2014

NOTE 4 - FAIR VALUE OF AssETS AND LIABILITIES (CONTINUED)

WARRANTS (CONTINUED)

volatility results in a directionally similar change in fair value. As these require significant
management assumptions, they are classified as Level 3 securities.

As of December 31, 2014, the fair value of this type of securities included in securities
owned in the statement of financial condition is approximately $973,479.

The following table summarizes quantitative information about the significant unobservable
inputs used in the fair value measurement of the Company's Level 3 financial instruments:

Valuation Unobservable Weighted
Technique Input Range Average

Financial Instruments
Owned:

Warrants Black-Scholes Stock volatility 71-328% 199%
option pricing
model

Assets and liabilities measured at fair value on a recurring basis are summarized below:

At December 31, 2014
Level 1 Level 2 Level 3 Total

Assets - Securities Owned:

Stocks $ 29,080 $ -- $ -- $ 29,080
Warrants $ - $ -- $973,479 $973,479

The following summarizes the change in carrying values associated with Level 1 & 3

Stocks Warrants Total

Balance - December 31, 2013 $ - $1,211,226 $1,211,226

Purchasesor receipts 25,000 880,343 (a) 905,343
Gains (losses):

Unrealized 4,080 (1,118,090) (1,114,010)

Balance - December 31, 2014 $ 29,080 $ 973,479 $1,002,559
Change in Unrealized Gains

(Losses) Related to Instruments

Held at December 31, 2014 $ 4,080 ($1tl 8292) ($_LllikM
Financial instruments for the year ended December 31, 2014:

(a) Includes securities received for services.
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H.C.WAINWRIGHT & CO.,LLC

NOTES TO FINANCIAL STATEMENTS

FOR THE YEAR ENDED DECEMBER 31, 2014

NOTE 4 - FAIR VALUE OF ASSETS AND LIABILITIES (CONTINUED)

WARRANTS (CONTINUED)

Unrealized net losses for Level 1 & 3 financial assets are a component of revenues in the
statement of income.

NOTE 5 - EQUIPMENT AND LEASEHOLD IMPROVEMENTS

Equipment consisted of the following at December 31, 2014:

Computer equipment $55,811
Leasehold improvements 13,827

69,638
Less: accumulated deprecation (32,944)

Total $36,694

No equipment or fixtures were purchased through capital lease financing during 2014.
During the year ended December 31, 2014, the Company reported depreciation of $25,983.

NOTE 6 - NET CAPITAL REQUIREMENTS

The Company is subject to the SEC Uniform Net Capital Rule ("SEC Rule 15c3-1"), under
which the Company is required to maintain a minimum net capital of $100,000 and requires
that the ratio of aggregate indebtedness to net capital, as defined, shall not exceed 15 to 1.
At December 31, 2014, the Company had net capital of $1,482.026, which exceeded
required net capital by $1,304,382 and a total aggregate indebtedness of $2,664,663. The
Company's aggregate indebtedness to net capital ratio was 1.80to 1 at December 31, 2014.

The Company qualifies under the exemptive provisions of Rule 15c3-3 as the Company
does not carry security accounts for customers or perform custodial functions related to
customer securities.

NOTE 7 - RELATED-PARTY TRANSACTIONS

As of December 31, 2014, the Company has incurred $120,000 under a consulting services
agreement entered into between Rodman & Co., LLC and the Company's former parent for
their expertise in strategy, marketing, operations andmanagement of the Company. Rodman
& Co., LLC agreed to pledge 12% of the shares in the Company as collateral pending
payment in full of all amounts due under this agreement.
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H.C.WAINWRIGHT & CO.,LLC

NOTES TO FINANCIAL STATEMENTS

FOR THE YEAR ENDED DECEMBER 31, 2014

NOTE 7 - RELATED-PARTY TRANSACTIONS (CONTINUED)

The Company also sponsors a conference with an affiliate Rodman & Renshaw

Conferences. During the year ended December 31, 2014, sponsorship fees of approximately
$250,000 were charged to the Company for services rendered by the Affiliate.

The accompanying financial statements have been prepared from the separate records
maintained by the Company and, due to certain transactions and agreements with affiliated
entities, may not necessarily be indicative of the financial condition that would have existed

or the results that would have been obtained from operations had the Company operated as
an unaffiliated entity.

NOTE 8 - INCOME TAXES

In 2013, the Company was converted from a corporation to a limited liability company. As
a limited liability company, the earnings and losses of the Company are included in the tax
returns of its member. Accordingly, no provision or liability for federal or state income
taxes has been included in the financial statements. The amount included as the provision
for income taxes represents the Company's income tax expense for New York City
Unincorporated Business Tax ("NYCUBT"). The income tax provision for the Company for
the period prior to its conversion from a corporation to a limited liability company was
immaterial, and, therefore, not included in the income tax provision included in the
financial statements.

The income tax provision (benefit) consists of the following:

December 31,
2014

State and Local:

Current 164,764
Deferred tax benefit ( 9,346)
Change in valuation allowance 0

Income Tax Provision $ 155.418
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H.C.WAINWRIGHT & CO.,LLC

NOTES TO FINANCIAL STATEMENTS

FOR THE YEAR ENDED DECEMBER 31,2014

NOTE 8 - INCOME TAXES (CONTINUED)

The Company's deferred tax balances consisted of the effects of temporary differences
attributable to the following:

December 31,
2014

Deferred Tax Assets:

Unrealized loss $ 49,850

Total Deferred Tax Assets 49,850

Deferred Tax Liabilities:

Warrant compensation (83,662)

Total Deferred Tax Liabilities (83,662)

Net Deferred Liability $(33,812)

The Company evaluates its uncertain tax positions under the provisions of ASC 740
"Income Taxes". ASC 740 prescribes a recognition threshold and a measurement attribute

for the financial statement recognition and measurement of tax positions taken or expected
to be taken in a tax return. For those benefits to be recognized, a tax position must be more-

likely-than-not to be sustained upon examination by taxing authorities. Differences between
tax positions taken or expected to be taken in a tax return and the benefit recognized and
measured pursuant to the interpretation are referred to as "unrecognized benefits". A
liability is recognized (or amount of net operating loss carry forward or amount of tax

refundable is reduced) for an unrecognized tax benefit because it represents an enterprise's
potential future obligation to the taxing authority for a tax position that was not recognized
as a result of applying the provisions of ASC 740.As of December 31, 2014, no liability for
unrecognized tax benefits was required to be recorded.

In accordance with ASC 740, interest costs related to unrecognized tax benefits are required
to be calculated (if applicable) and would be classified as "interest expense, net" in the
consolidated statements of operations. Penalties would be recognized as a component of
"general and administrative expenses". As of December 31, 2014, no interest or penalties
were required to be recorded.
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